§563g.11

(c) Nothing in this section shall be
construed as a limitation on the appli-
cability of section 10(b) of the Ex-
change Act (15 U.S.C. 78j(b)) or Rule
10b-5 promulgated thereunder (17 CFR
240.10b-5).

§563g.11 Withdrawal or abandonment.

(@) Any offering circular, amend-
ment, or exhibit may be withdrawn
prior to the effective date. A with-
drawal shall be signed and state the
grounds upon which it is made. Any
document withdrawn will not be re-
moved from the files of the Office, but
will be marked ‘““Withdrawn upon the
request of the issuer on (date).”’

(b) When an offering circular or
amendment has been on file with the
Office for a period of nine months and
has not become effective, the Office
may, in its discretion, determine
whether the filing has been abandoned,
after notifying the issuer that the fil-
ing is out of date and must either be
amended to comply with the applicable
requirements of this part or be with-
drawn within 30 days after the date of
such notice. When a filing is aban-
doned, the filing will not be removed
from the files of the Office, but will be
marked ‘“‘Declared abandoned by the
Office on (date).”

§5639.12 Securities sale report.

(a) Within 30 days after the first sale
of the securities, every six months
after such 30 day period and not later
than 30 days after the later of the last
sale of securities in an offering pursu-
ant to §563g.2 of this part or the appli-
cation of the proceeds therefrom, the
issuer shall file with the Office a report
describing the results of the sale of the
securities and the application of the
proceeds, which shall include all of the
information required by Form G-12 set
forth at §5639.20 of this part and shall
also include the following:

(1) The name, address, and docket
number of the issuer;

(2) The title, number, aggregate and
per-unit offering price of the securities
sold;

(3) The aggregate and per-unit dollar
amounts of actual itemized expenses,
discounts or commissions, and other
fees;

12 CFR Ch. V (1-1-98 Edition)

(4) The aggregate and per-unit dollar
amounts of the net proceeds raised, and
the use of proceeds therefrom; and

(5) The number of purchasers of each
class of securities sold and the number
of owners of record of each class of the
issuer’s equity securities after the
issuance of the securities or termi-
nation of the offer.

(b) Within 30 days after the first sale
of the securities, every six months
after the first sale of the securities and
not later than 30 days after the last
sale of securities in an offering pursu-
ant to §563g.4 of this part, the issuer
shall file with the Office a report de-
scribing the results of the sale of secu-
rities, which shall include all of the in-
formation required by Form G-12 set
forth at §5639g.20 of this part, and shall
also include the following:

(1) All of the information required by
paragraph (a) of this section; and

(2) A detailed statement of the fac-
tual and legal grounds for the exemp-
tion claimed.

§5639.13 Public disclosure and con-
fidential treatment.

(@) Any offering circular, amend-
ment, exhibit, notice, or report filed
pursuant to this part will be publicly
available. Any other related documents
will be treated in accordance with the
provisions of the Freedom of Informa-
tion Act (5 U.S.C. 552), the Privacy Act
of 1974 (5 U.S.C. 552a), and parts 503 and
505 of this chapter.

(b) Any requests for confidential
treatment of information in a docu-
ment required to be filed under this
part shall be made as required under
Commission Rule 24b-2 (17 CFR 240.24b-
2) under the Exchange Act.

§5639.14 Waiver.

(a) The Office may waive any require-
ment of this part, or any required in-
formation:

(1) Determined to be unnecessary by
the Office;

(2) In connection with a transaction
approved by the Office for supervisory
reasons, or

(3) Where a provision of this part con-
flicts with a requirement of applicable
state law.

(b) Any condition, stipulation or pro-
vision binding any person acquiring a
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security issued by a savings associa-
tion which seeks to waive compliance
with any provision of this part shall be
void, unless approved by the Office.

8§5639.15 Requests for interpretive ad-
vice or waiver.

Any requests to the Office for inter-
pretive advice or a waiver with respect
to any provision of this part shall sat-
isfy the following requirements:

(a) A copy of the request, including
any attachments, shall be filed with
the Chief Counsel, Corporate and Secu-
rities Division;

(b) The provisions of this part to
which the request relates, the partici-
pants in the proposed transaction, and
the reasons for the request, shall be
specifically identified or described; and

(c) The request shall include a legal
opinion as to each legal issue raised
and an accounting opinion as to each
accounting issue raised.

8§5639.16 Delayed or continuous offer-
ing and sale of securities.

Any offer or sale of securities under
§563g.2 of this part may be made on a
continuous or delayed basis in the fu-
ture, if:

(a) The securities would satisfy all of
the eligibility requirements of the
Commission’s Rule 415, 17 CFR 230.415;
and

(b) The association issuing the secu-
rities is in compliance with the Office’s
regulatory capital requirements during
the time the offering is made.

§5639.17 Sales of securities at an of-
fice of a savings association.

Sales of securities of a savings asso-
ciation or its affiliates at an office of a
savings association may only be made
in accordance with the provisions of 12
CFR 563.76.
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§5639.18 Current and periodic reports.

(a) Each savings association which
files an offering circular which be-
comes effective pursuant to this part,
after such effective date, shall file with
the Office periodic and current reports
on Forms 8-K, 10-Q and 10-K as may be
required by section 13 of the Exchange
Act (15 U.S.C. 78m) as if the securities
sold by such offering circular were se-

§5639.20

curities registered pursuant to section
12 of the Exchange Act (15 U.S.C. 78l).
The duty to file periodic and current
reports under this section shall be
automatically suspended if and so long
as any issue of securities of the savings
association is registered pursuant to
section 12 of the Exchange Act (15
U.S.C. 78l). The duty to file under this
section shall also be automatically sus-
pended as to any fiscal year, other than
the fiscal year within which such offer-
ing circular became effective, if, at the
beginning of such fiscal year, the secu-
rities of each class to which the offer-
ing circular relates are held of record
by less than three hundred persons.

(b) For purposes of registering securi-
ties under section 12(b) or 12(g) of the
Exchange Act, an issuer subject to the
reporting requirements of paragraph
(a) of this section may use the Commis-
sion’s registration statement on Form
10 or Form 8-A or 8-B as applicable.

§5639.19 Approval of the security.

Any securities of a savings associa-
tion which are not exempt under this
part and are offered or sold pursuant to
an offering circular which becomes ef-
fective under this part, are deemed to
be approved as to form and terms for
purposes of §563.1 of this chapter.

§5639.20 Form for securities sale re-
port.

OFFICE OF THRIFT SUPERVISION, 1700 G
STREET, NW., WASHINGTON, DC 20552

[Form G-12]

Securities Sale Report Pursuant to §563g.12

OTS No.
Issuer’s Name:
Address:

If in organization, state the date of FDIC
certification of insurance of ac-
counts:

State the title, number, aggregate and per-
unit offering price of the securities sold:

State the aggregate and per-unit dollar
amounts of actual itemized offering ex-
penses, discounts, commissions, and other
fees:

State the aggregate and per-unit dollar
amounts of the net proceeds raised:

Describe the use of proceeds. If unknown,
provide reasonable estimates of the dollar
amount allocated to each purpose for which
the proceeds will be used:
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